EXECUTABLE 


MOBILE APPLICATION DISTRIBUTION AGREEMENT 
(ANDROID) 


Google inc. Google. BD Rep: Christine Moon 
1600 Amphiüheatee Parkway 
Mouniain View, CA D4043 

Googie Sales Engintor: tan Roche 


Google Legal Contact: Helan Tsao 


COMPANY: Samseng Electronics Co. Ltd. 


Attention: | Justi Che Jit Sahno CS Han 
Titio: | Senior Manager Principle Engineer Senor begal Counsel 


48, Maatan- 3DanG, Yennptong qu] 416. Mae 
Suwon Si, Gyeengdi-rda uwan 8i, Gyeenjaide 
AIDTR AAG 742 


416, Maelan SDong. Yeongtong Qu 
Gowen Si, Gyan edo 
An TAS 


Address, City, State, 
Postal Code, Country: 


Be dO TRITT TAA? 


From 621-3017630 pz 31-20 17036 1 


—— A E 


justi. chiodosnmsungcom Giangsu hangsainsusg com 


Effective Date: January 5, 2011 


Tema: Starting on the Effective Date and continuing through Dacembnr ah 2012 (inciuslve) 


Renewal Term: None. 


This Mobile Application Distribution Agreement, üreferád Ioas the "Agreement j. effective as of the-dale noted above {ihe 
“Elective Date’), is made by and between Samsung Electronics Go, Lin. à Korean corporation with olfices at (he address 
6oted.above (Company), and Google Ma. for iigell-and He Affliates, (whith, with its affiliates, shall be referred ta herein as 
"(Googlo") wih offices at te address noted above. 


i. Definitions, The following capitalized terras shall have the meanings set for be ow: 


Ld “Actively Promote" or “Actively Promoting’ means ihe proactive pramotion of a Google Application of 
any Device às a Key value proposition ol the device, including portot sale promotion, media advertising, and 
gener consumerctacused promotion of a Google Application or Google searvicus on any Device, 


012. “Affiliates” of a party means a company thal conirbla or is contrafied by, or js under gomman control with 
pay pauy 


ihat panty, For purposes of this definition, "contro means the ability to influence the acis af an entity by virtue of 
a controlling interest of 50%. or more of the votiig rights. of the capital of such entity. 
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13. "Android Compatible Devicals)' means Device(s} that: fi) comply with the Android Compatibility Definition 

document (which may be updated from time to timo}, which can be found al the Android compatibility website 
(htip;//sourco.android.com/compatibility); and (i) successfully pass the Android Compatibility Test Suite (CTS). 


14. "Android Market" means the markelplace Google has created and operates which allows registered 
Android Market developers lo distribute Android Products. 

1.5. “Android Products" means soliware, content and digital materials designed for use on Android-based 
devices. 

1.6. “Ghent ID" means unique alphanumeric code(s) provided by Googie lo Company to be used to identily 


Google Applications usage on Company Devices. as such Client iDs may be modified by Google from time to 
time In ils sole discretion upon notice to Company. 


17. "CTS Report" means the report thal is generated after the CTS is completed. 


1.8. “Default Home Screen" means the delaull display of a Device, prior to any changes made by End Users, 
that appears without scrolling in both portrait and landscape modes when the Device is in active idle mode (i.e. 
notin sleep mode). 


1.8. "Device" means tne device(s) approved by Google pursuant to Section 4.3 (Google Approval and Launch) 
and using only the Android operating system which is enabled by Company and used by an End User to access 
the Service. 

1.10. "End User(s)" means an end user customer of the Service. 


1.11. "Final Embed Date" means the latest possible date Company van accept updaled Google Applicatlons from 
Google for a specific Device deployment. 


1.12. "Google Applications" means the machine-readable binary code version of the Google applications listod 
below which are provided to Company in connection with this Agreement, and any modifications or updates 
thereto that Google may make available to Company hereunder from time to time in its sole discretion. List of 
Google Applications (may be changed by Google from time to time): Set-up Wizard, Google Phone-top Search, 
Gmail, Google Calendar, Google Talk, YouTube, Google Maps for Mobila, Google Street View, Contact Sync, 
Android Market Glient (nol products downloaded from Android Market), Google Voice Search, and Network 
Location Provider. i 


4.13. "Google Applications Agreements” means (i) tho Mobile Services Distribution Agreement between the panies 
dated January t, 2011 as applicable to Google Phone-top Search and all related amendments or similiar 
belween Google and Company and as updated and amended from time to time without reference la service 
levels or customizations set out in such agreements. 


1.14. “Google Mobile Branding Guidelines" means Google's brand treatment guidelines for mobile in effect from 
time o time (and any content contained or referenced therein), which are located at 
hiipyiwww.qoogle.com/wssynd/mobile_guidelines.htm| and http//www.google.comipermissions/guidolines.html 
(or such other URLs as may be provided by Google from time to lime), together with such additional brand 
treatment guidelines for mobile as Google may make available to Company from time to time. 


1.15, “intellectual Property Rights" means any and all rights existing from time to time under patent law, copyright 
law, semiconductor chip protection law, moral rights law, trade secret law, trademark law, unfair competition law, 
publicity rights law, privacy rights law, and any and all other proprietary rights, as well as, any and all 
applicalions, renewals, extensions, restorations and re-instatemerits thereof, now or hereafter In force and offect 
worldwide. 


1.16, “Launch” means the initial distribution of a Device in accordance with Ihe terms of this Agreement. 


1.17. “Optional Google Applications” are the Google Applications listed below which are provided to Company in 
connection with this Agreement, and any modifications or updates thereto that Google may make available to 
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1.19. 


1.20. 


1.21. 


1.22. 


2. Google 


2.1. 


2.2. 
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Company hereunder from lime to time in its sole discrotion. List of Optional Google Applications imay be 
changed by Google from lime to time}; Orkut, Google Goggtes, Google Earth, Finance, News & Wealher, 
Google Buzz and Google Voica. Optional Google Applications are licansed, and have the same rights and 
obligations, as Google Applications except that the requirements set forth in 3.4 (Placement Requirements) shall 
not apply and Company has the option of including the Optional Google Applications on a Device. 


"Phone Top" means with respect io the default navigation hierarchy of a Device Ul, the top-most level screen 
from which applications can be launched by an End User. 


"Service" means the wireless service owned and/or operated by Telecom Operator that allows End Users using 
a Device to access the Internet, 


"Tetecom Operator’ means a company that provides wireless service that allows End Users using a Device to 
access the Internet approved by Google to distribute Google Applications to End User in the Territories. 


^Tarritories" means the country oF countries in which distribution of Google Applications is permitted under the 
conditions as provided by Google to Company upon execution of this Agreement, which may be updated by 
Google from time to time. Distribution of Googte Applications, products oF services oulside of the Territories is 
prohibited. 


"Trademarks" means the trado names, trademarks, service marks, logos, domain names and other distinctive 
brand features of each party as owned by such party from time to time. 


Applications. 


License Grant, Subject to the terms and conditions of this Agreement {including Section 2.7), Google 
hereby grants to Company a nontransterable, nonsublicensable (excopt Company may sublicense to Telecom 
Operators with whom Company has a written agreement), nonexclusive license during the Term to: {a} 
reproduce the Google Applications to the extent necessary to exercise the right granted in (b); and (b) distribute 
the Google Apptications for no cost directly to End Users only in the Territories specifically authorized by Google 
via the distribution methods specified by Google. For the sake of clarity, Company may sublicense the Google 
Applications to Affiliates. resellers and distributors for distribution or manufacturing purposes only when the 
Google Applications are pre-loaded on the Devices. Devices may only be distributed if all Google Applications 
(excluding any Optional Google Applications) authorized lor distribution In the applicable Territory afe pre- 
installed on Ihe Device, unless olherwise approved by Google in writing. initial distribution in each individual 
Territory, and the appearance and implementation of Google Applications, shall be subject to Google's prior 
written approval, and shat! adhere to the terms and conditions of this Agreement, including but not fimited to the 
Google Mobile Branding Guidelines. Additionally, where Google specifies a specific version of a Google 
Application to be distributed in a canain Territory, Company shall distribute only such version within such 
Territory, Company may also sublicense the Google Applications to its contractors for testing, evaluation and 
development purposes only (not distribution) and only with contractors with which Company has a writen 
agreement thal is no less proteclive of the Google Applications as set forth in this Agreement. 


License Grant Restrictions. Company shall not and shall not -assist, instruct, or encourage any third party 
to: fa} disassemble, de-compile or otherwise reverse engineer the Googie Applications or otherwise attempt to 
learn the source code or algorithms underlying the Google Applications; (b) create derivative works from or 
based on the Google Applications, (c) except as expressly set forth in this Agreemant, provide, self, ficense, 
distribute, case, tend, or disclose the Google Applications to any third party; (d) exceed the scope of any license 
granted io Company hereunder: (e) ship, divert, transship, transfer, export or re-export the Google Applications, 
or any component thereof, into any country or use it in any manner prohibited by any export contro! laws, 
restrictions, or regulations administered by the U.S, Commerce Department's Bureau of Export Administration, 
the U.S. Department of Treasury's Office of Foreign Assets Control of any other applicable government agency, 
or (f) taka any actions that may cause or result in the fragmentation of Android, including but not limited to the 
distribution by Company of à software development kit (SDK) derived from Android of derived from Android 
Compatible Devices and Gompany shall not assist, instruct or encourage any third party to distribute a software 
development kit (SDK) derived from Android, or derived Iram Android Compatible Devices. 


Page 3 of 14 


Oracle America v. Google, 3:10-cv-03561-WHA 


GOOGLE-03371671 


23. 


2.4. 


2. B. 


2.T. 


UNECUTAHBLE 

Delivery, Upon availability, Google shail deliver the Googie Applications: fo Company. For the sako of 
clarity, the parties acknowledge and. agree thal Google has no. obligation to develop or deliver any Google 
Application, and any such development or delivery is al Google's ‘sole discretion. Company shall use 
commercially reasonable efons to commence distribution pf updated versions of Google Applications promptiy 
after such updated versions of Google Applications are made available by Googie, but no more than G0 days 


after availability. 


Form of Distribution Offering. (a) Duriig tie Term, upon Google's approval as described in Section 4.3. 
Company shall make the Google Applications. available. TO End Users on te Osvino. as described in this 
Agreement. For the sake of clarity, Company has na obligatiun to install the Googie Applications on all ot its 
devices. Tldunn ob any such offering shall pe as set toth i this Agreement, and ghal adhere ta the Google 
Mobile Branding Guidelines. Without limiting the foregoing semences except lor End Users as expressly set forth 
in this Agreement, Company shall not offer or distribule tha Google Applications to any thie) party {excepi as sot 
todhi iü Section 21h (b) Company shall not, and shall not assist, instruct or encourage any third party to: t) 
serve ür otherwise place any advertisements during the launch process ot the Google Applications; (i) offer. 
download or install, or allow any third party td offer, download ar install, any additional products during Ure 
faunth process of the Googie Applications; or fii) preload, install or launch any Google Application {or olhenwine 
act or fail to act) such thal an Cad User is denied the opportunity to review and accept (or reject) ihe relevant 
Google terms of service 


Accurate Reproduction, Company agrees that in connection with is exercise of lhe rights granted in 2-1 of 
ihis Agreement, it wil accurately reproduce tho Google Applications finctading any legal notices and marks 
contained therein) and will not insert inta the Google Applications any viruses, worms, date bombs, hime bombs, 
ar other code that le specifically dosigned to cause the Google Applications to cease operating, or to damage: 
interrupt, allow access 10 OT interfere vil any Google Applicalions or End User data. 


Open Devices, The parties will create am open environment Tor thè Devices by making all Android Products 
and AndeGid Application Programming ininrfaces available and open on the Devices and will take oo action ta 
intor restrict the Android platform. 


Authorization to Distribute Google Applications on the Devices & Compatibility. 


Thedicense lo distribute Googie Applications in Section 2.1 is contingent upon the Device becoming an Android 
Conpatiole Device, Euch Device must Become an Aridicid Compatible Device at least 30 days prior to the Final 
Embed Date of the Devise. The final software Bulk on Devices must pass the Compatibility Teal Suite prior to 
Launch, Company agrees as follows: 


(a) 


(b) 


2.5. 
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ciepittosm ia authorized fo submit 


each af its empliiyaes that are designated by Company in an emal to C3 
and upload CTS Reports on behalf of Company. 


the CTS has not been modified or aligred by Company or its employees or agente: 

Company will execute the GTS completely, 

no CTS Repons have heen altered, 

tite contents of each CTS Report is true io the best of Company's knowleage. 

Google and ils aliiates may include We namo of Android Compatible Devices and Company's name in 
presentations, marketing matenas, press releases; and customer lisis (which iHchudes, without limitation. 
customer lists posted. on Google web sitas) for marketing purposes only altor Company's wnten approval which 


shat not be unreasonatly withheld. Google may publish the resulis of cach CTS. Report after the applicable 
Device is Launched. 


Oiher AgreGments. This Agreement wil supersede any agrociente balween ihe parties régarding 
Andtaid-powered devices, bul will pave oe aliecon any otlier agreements belween ihe parties regarding other 
devices or Google services Or applications. 
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3. Device Distribution Requirements. 


3.1. Company agrees lhat it will be solely responsible for tne distribution of the Devices and managing its 
inventory. 
3.2. Unless otherwise permitted in writing by Google, Company will ensure that Devices distribuled in Germany 


make use of the "Google Mail" (and nol "Gmail') Google Trademark, 


3.3, Company understands and agrees that it shall not Actively Promote, and shall not assist or encourage any 
third party in Actively Promoting Google Applications Or any Google services except in those Tarritories in which 
such Google Applications or services are expressly authorized by Google in this Agreement. Specific 

information regarding Territories will be provided to Company after Company's acceptance of this Agreement. 


3.4. Placement Requirements, Unless otherwise approved by Google in waiting: (Y) Company will pretoad all 
Google Applications approved in the applicable Territory or Territories on each Device; (2) Google Phono-top 
Gearch and the Android Market Client icon must be placed at least on the panel immediately adjacent to the 
Default Home Screen; (3) all other Google Applications will be placed no more than one level below the Phone 
Top; and (4) Google Phone-top Search must be set as the default search provider for all search access points 
on the Device, Notwithstanding tho foregoing, there are no placement requirements for Optional Gaagle 


Applications. 


8.5. Distribution, Company shall preload ihe Google Applications on the Devices so that, after preload, an icon 
representing each Google Application shail appear on the Device as specified in the above Placement 
Requirements, In addition: 


(a) Pretoad by Company of a Google Application shall be limited 1o instalation by Company of the Google 
Application, and shall not involve taunch of the Google Application 


(b) End User soloction of an icon represanting an already preloaded Google Application shall faunch such Google 


Application. 

3.6. Support. Each party is responsible for customer care and support of its users. Google will provida support 
for Google Applications às made generally available to users ot Google Applications. 

3.7. Branding. Branding on the hardware of the Devices will be determined by Company, but shali not include 
any Google branding or Google Trademarks without Google's approval. 

3.8. Network Location Provider. The following requirements apply to Network Location Provider: 

'(a) Company shali ensure Network Location Provider will be turned off by default. 
ip) Company shall ensure that the appropriate prompts are displayed to the End User seeking the End User's 


consent to use Network Location Provider as provided by Google. Company shall not prevent the End User from 
providing consent prior to enabling Network Location Provider or any application making use of Network Location 


Provider. 


(c) Company shall configure Network Location Provider to be the defautt network-based location provider on all 
Android Compatible Devices. 


(d) Company will enable all features of Nelwork Location Provider, including network-based location resolution, 
anonymous nelwork location data collection, and reverse-geocoding. 


3.0. Googla Legal Terms. Company shall ensure thal the appropriate Google Terms of Service, Privacy Policy 
and Legal Notices as provided by Google are avaliable to the End User as provided by Google. 
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a. Payments. (4) Excopt as set forth in His Section 4.1, Company and Googie shalt each retain any and all 
revenue generated from provision af hair respective products or svivices. For the sake of clarity, oxcepl as 


expressly set torth in ihis Agreement, neither pany shall be required te account to the ather or otherwise make 


any payment to he other regarding the Applications, Gosgle prac 


any revenue generated therefrom. 


luris or services, ihe Devices, the Sorvice or 


(p) For each month during the applicable Term of Ihe Google Applications Agreement (as ‘Term’ is defined in 
the applicable Google Applications Aüregment), Google shal make payments lo Company in accordance with 


ihe Applicable Googte Appt 


ications Agreumunt, Nothing in this Agreement will change t 
Applications Agreements (as "Tenn is defined in each such Google Applications Agreement. 


he Term of the Google 


432. Reports. Within thiny (30) days of the end ol each calendar quarter during Ua Term, Company shall provide a 
written report of the total number of Devices distributed with a preloaded version of à Google Application during 
such calendar quarter (by Googie Application, Tendory. and Device mode! within each (eritory, tothe exstent 

thal such reporting is available. These reports will he subimiltod to rae! A e eom 


2.3. Google Approval and Launch, Company's distribution and implementation of the Google Applications shall 


be subject to Gougio's prior approval (not to be ua 
conditions of this Agreement, including but fet limited te the Google Mobile Branding Gu 


reasonably withheld) lo ensure at 


iherance to the terms ano 
idelines, Company shail 


not Launch: any Device incorporating the Google Applications until i has obtained Google's approval as set forth 
anda), (b) and (6) (as applicable) below: 


(a) Por tbe initia! Launch of east Device model, Company will complete a Device Launch Addendum in the torm-sot 
iprth on Exhibit A. Googie wil raview te Device Launch Adder dui and will notify Company of any problems. 


Once the parties. mulually 


Section Adla) balow (3) 
tor such Launch. 


(b 


- 


agtige on ihe Device 


For any subsequent Launches of a Device model after the mita 


sollware changes for any T 
prewously approved Launch, Conipang must oblain Google's wrlten iwhich may be by 


(nol to be unreasonably vüthheid) prior to Launch Company wi (1) no less thün 20 days 


tauren Addendum, the parties must sign t 
Addenduit ia make it effective, Company wilt (1) no less than 30 days before ihe initial Lau 
via emall (or viaa website provided by Gongle) 
submit a CTS Report for 


of such Launch; (2) provida Device 
such Launch; and (4) submit the Ü 


he Device Launch 
nch, notify Google 
samples in accardance with 
Yovice's final software build 


t Lagaely ot such Dovico mogel, includiag 
xw Telecom Operator in each new ‘Territory. or any software updelos for any 
way of emal) approval 
holoóro cach Launch 


Date. notily Google via email (or via à website pravided by Google) before each Launch; (Z) submit a CTS 


Report foreach | aunch: and-(3) iE requested by Google, submit the Device's final software bull 


(c 


o 


approval, Company will 


"Daunch fate"). Company w 


Google must provide approval (as. defir 


begin distribution & 


ihe Googie Applications on tne Device inviting before distipution of any Device and 8 
distributed ir Torranrios and with Telecom Operators as approved by Google, ilpon rec 
nd implementation in accordance viih l 
il provide contact information io facilitate Google's communication regarding 


nod in Bentions 4.4(aj or 4.300), as applicable) 


d for Such Launch. 


af thé implementation of 
uch Device must only be 
aiptof pach such Google 
is Agreement (each a 


approvals to Company. Company will provide written confiamation to Google al Launch firomptiy following each 
Lanne Date. Company agrees ihat the restrictions, including residotions against Active Promotion, set forth at 


the follawing Website (or athe 
launches 
iQuas-lisitas googie.corafgooglo.comfgms, distribulion/geo-availably of google ep 100s 


io atl 


provide a monihly repor on shipment volumes and applicable Torrtoties far each Device, 


untaas othienwise approved by 


t UBL provided by Google and as updated by Google from ute-to-imel shall apply 


n writing: 
Company will 


4.4. Implementation Requirements, The parties shall provide ihe materials and information listed below: 


(a) At teast 30 days pror to the Final Embed Date for each intial Launch of each Device inodot incorporating The 
Google Applications, Company shell deliver 16 Google no loss than four (4) Devico samples for such Device 


model far Google's approva 
Dovices to test the operation and presentation of relevant Google products. services anid 


Devices will be sent toa Google address to be provided by Gangle to Company. 
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ib at any tine the Devices provided under this Section 4.4 arg no langer capable ol displaying the current 
ienplementation of relevant Google products; services or sites, Company will provide Godgls with replacement 
Devices as required. 


the reprasentation of Google 


(cy ff av any line the soliware an the Devices as distributed to End Users changes 

producls, services and sites, Company shall make available to Gougle tha nev software and j or Devices for 
approval. 

(d) Gompany agrees to assist Google wih. ongoing testing of Devices and Android applications, Google may trem 


(o) 
n 


4.0. 


4.7. 


ime to time provide Company with Andraid-Dased applications and tests thal should be run on Dovicüs {which 
may represant families of Devices} dn which such applications wil be icaded to assure the operation and 
presentation of euch application. Company wil Inad such applications on Devices and in such lest ina timely 
manner to help assess the operation and presentation of auch applications and provide the test rasulls to Google. 
Company shall configure the appropriate Oliant ID for each Device as provided by Google. 

Company shall use aS best efforis to. provide. all other information, equipment and/or assistance reasonably 
necessary to alow Googie to daliver the Goodie Applicators and make the Google Applications flnchiding over- 
theair updates thereto) available on the Service and he Daviess 


Over-ihe-Air Updates. Google may auio-update Google Applications averthe-air at Google's discration, 
Company shall nol pravedt such overdheadr &utecupdates. In Google's sole discretion; Google may enable 
Company lo provide Device ullis 1o Google for distribution by Google to Devices via an over-the-alr update: 
Company hereby grants Google a non-exclusive. worldwide, license to distribute the Device bulld during the 
Torn. Nothing in this Agreement shall requiro Company to provide Device bulids for Google to distribule and 
Googie shall not be obligated to distribute Suet Device builds. 


Site Pages. Company shalt hot, amd shall not assist, instruct or eticeurage any third party to, rediract an 
End User away from, block access to, frame, or modify or change ihe took. or fael ofany web page OF web site 
abepssed viá a Google Application, or place anything at or hear amy web site page That in any way implies that 

xoci is responsiblo for the contents of such page. 


Baia Collection and Reporting. Bach party's applicable ‘privacy and secifity policies. shall apply wath 
respect to the user ingarmation collected by it. The parties wil provide each athar reasonable aggregate 
information about usage of the Devices during the Term, in order to help each pay improve End Users 
experietice with the Device, consistent vith cach party's privacy policies. such infanmatión will nor involve any 
personally identiliable information. 

Telecom Operator Customer Restrictions. The parties acknowladge and agree that the placement and 
distribution obligations: contained in Seétion 3.4,and Section 4.3 are subject to restrictions placed upon Company 
However, pursuant to Section 4.4 and Section 4.3, any such 
of Google Applications, shall be subject lo Google's prior 
writen approval, and shall adhere t0 the terms and conditions of this Agreement, including but not limited to the 


Whon an End User launches.a Device's web browser ar launches. a Google 
ig ne dala &onnectivity avalabis, Company will not block, aller or pravent in any way the 
presentation of any message to gucir End User indicating lack of data connectivily. 


Points of Contact, Gach parly shail each eppolat à panner manage ithe Partner Manager’) who shail be the 
Company's primary commudeation with Googie 


Se nr eom. 


sues concerning Wis Agreement 
regarding (his Agreement vii be through emat sentio ostio ENES 


Pagg fof 14 


4.8. 
by Hs direct. Telecom Operator customers. 
placement and distribution, inchiding the appearance 
Google Mobile Branding Guidelines. 

4.4, No Gonnectivily Notice. 
Application and tere 

4.40. 
point of contact for all 
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6.1. Term. The term of this Agreement shall begin on the Effective Date and continue for a period of two ( 
years after ihe Citective Date, unless eariler terminated as provided in this Agreement. This Agreement shall not 
renew untess specifically agreed by the parties in writing. 


5.2. Terminatlon. (a) Either party may suspend performance ar terminate this Agreement il (i) 
in material breach ol the Agreement and fails to cure thal breach within thirty (30) days af 
the other parly ceases its business operations or becomes subject to insolvency p 
proceedings are not dismissed within ninety (90) days. (b) Notwithstanding the í 
terminate this Agreement | 
and Restrictions), Section 


muneciately upon written notice upon 


the other party is 
tten notice; ar (i) 
roceadings and the 
oregoing, either parly may 
a breach of Sections 2.1 to 2.2 (Liconse Grant 
2.4(bdii) topportunity to review and accept Google terms of service), Section 2.5 


(Accurate Reproduction), Section 6.1 (Confidentiality) or Section 7 (Trademarks), of as Set forth in Section 12.4 


iChange of Control). £c) Notwithstanding anything to tho contrary, in the event that t 


he government or controlling 


body of any country or territory in which the Google Applications are distributed or made available imposes any 


Jaw, restriction or regu 
portion thereof, into suc 
burden on Google, where 
Agreement, as determined by Go 


or nullified or modilied suc 


ogle in its reasonable and good faith judgment (s 
“Substantial Burden"), then Google shall have tho right to suspend the distribution 
Google Applications In such country or territory until such timo as such law, restriction or regul 
n that there it is no longer egal or à Substantial Burden, à 


tation that makes it illegal to distribute ot make available the Google Applications, or any 
h country or territory, Or if any such law, restriction or regulation places a substantial 

ial i conomic benefit under lhis 
uch substantial burden, a 
and/or availability of such 
ation is repeaied 


s applicable, for the Google 


Applicallons to be distributed or made available in such country or territory ("Special Suspension"). 


a 
w 


Googte Applications: 


Effect of Termination. Upon expiration or termination of this Agreement: (a} 
hereunder shall immediately cease, (b) Company will immediately stop reproducing, 
and (c) each Party shall return or destroy (and à duly appoint 
destruction) ail copies of ihe Google Applications {in the case of Company) 


Information in its possession which it is aware and to which it has access and is 


delete (which, for the avoi 
use and which are no lon 
party shall bo liable to 


the other for any dama 


dance of doubt, does not include archived backup copies whic 
ger easily accessible or retrievable), including from all hard disks and t 
ges resulting solely from term 


permitted for under this Agreement. 


a 
T 


Sell-Off Right. 


following expiration or termination of this Agreement (Sell-Off Period"), Compa 
distribute In accordance with the terms and conditions ef this Agreement all Goog 


Notwithstanding the provisions of Section 5.3 above, for a perio 


all rights and licenses granted 
offering or distzibuting the 
shall certify to such 

and any other Confidential 
reasonably able to destroy of 
h are not in live working 
memory. Neither 
ination of this Agreement as 


d of ninety (90) days 
ny shail have the righl to 
le Application(s) actually 


preloaded on the Device inventory as of the date of expiration or termination of this Agreement (inventory). 


and such party shall have the right to use the Google Trademarks In accordance wi 
cannection wilh such inventory ("Sell-Off Right); provided, however, that Company sha 
written notification to Google of its intent to exercise the Sell-Off 
ine Sell-Off Right shall not apply in 
5 set forth above in this Section 5.4, oT 


thirty (30) days prior 


Notice"). Notwithstan 
Company does not provide 


ding anything lo the contrary, 
ihe Sell-Off Right Notice a 


th this Agreement in 
ii provide no less than 
Right (“Sell-Off Right 
the event that either (a) 
(b) this Agreement 


(or any right granted hereunder) is suspended or terminated by Google pursuant to Section 5.2 of this 


Agreement. 


5.5. Survival, The provisions of Sections 1 (Definitions), 2.2 (License Grant Restrict 


ons), 5.5 (Survival), 6.1 


(Contidentiality), 8 (Proprietary Rights), 9.2 (Disclaimer), 10 (Limitation of Liability), 14 (indemnification) and 12 
(General) shall survive expiration or termination of this Agreement. 


6. Confidentiality and PR. 


6.1. Confidentiality. (a) Definition. "Confidential Information’ is information disclosed by one party to the other 
pary undor this Agreement thal is marked as confidential Of would normally under the circumstances be 


considered confidential inf 
that the recipient already 
developed by the recipie 
Obligations. The recipier 


Contidantlal 
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ormation ol the disclosing parly. Confidential information 
knew, that becomes public through no faull of the recipient, that v 
ni, or that was rightfully given 
M will not disclose the Confidential Inform 


Page f ol 14 


Oracle America v. Google, 3:10-cv-03561-WHA 


lo the recipient by another 
ation, except to a 


does nol include information 
as independently 
(b) Confidentiality 
flitates, employees, and 
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agents who need to. know i 
employees, dnd agents may 


and who have agreed in wiil 


ing to keep it confidential 
use Confidential Information oniy lo exercise rights an 


EXECUTABLE 


. The recipient, iis affiliates, 
d fuilillobligaions under this 


agreement, wile using reasonable care to protect it. The fesiplant may also tisclose Gantidential Information 
whee required by law atter qiving reasonable notice t6 disaloser. 


6.2. Publicity. Except as se 
relationship contemplated by 


press releases and o 


iacu COTES EE 


Type menu) : 
7. Trademarks. 


7.4. 


Rights, relating 1n ita Trademarks. 


hr Pv oai | 6o pprmi 


Except to Ine Briited: extent 
Company Trademams tirichur 


Google. No party 
protect such party's rights wi 


expressly prov 


shall challenge or assist olliers 10 challenge the 


forth is Section 2.7, neither party may make any public statemen regarding tha 


isues shout be made by 


(and 


er 


publicity 


qnss 


^ 
home, 


ghi H 


Í 
this Agreement without ihe olher's prior wrllen approval. 
| gubmilling — à 
selecting the appropriate Android entiy in the “Request 


herein are deemed withheld. 


Requests for marketing, 
request Al 


Ganerat. Gach party stall gwn aff right, tile and interest, ncludiag without limitation all Intellectual Properly 
bul not all examples of Googie Trademarks. are 
Le him (or such other UALS Google may provide from time to time). 
din this Agreement. neither party grar 
not acquire, any right, Wie of interest (including, without limitation, any implied licens 
of ihe first, party; and ail rights nol expressly granted 


located att 


nie, and the other party shall 
ej in or to-any Trademarks 


Ad use by Google of 


ling any gaodwill associated therawith} shall inure to ihe bereft of Campany and all 
use by Gompany of Goagla Trademarks {including any goodwit associated thercwith) shall inure to the benetit ol 


ih respect toris own 


Tradémarks of the ofher party (Oxcepi ip 
Trademarks) or the registration thereof by the. other party. nor 


shall cher party attempt to -egister any Trademarks or domain nantes that are confüsinaly similar to those of 


ihe ofher party. 


7.8. License to Google Tra 


‘Trademark and ta the lem 


nonexclusive: and nonsublicensabie- license during tho Tenn te display 
authorized for use in this Aurecmant, solely for the purposes expressly set. fort 
Google. may 
providing Company wih willen notce 


anything to the Coniraty, 


Furthermore, in is use of an 
Guidelines. 


Company shall not, and shall 


which the Device is distribue 


7.3: 


to Google a limited, nonexe 


forth her. Coogle must gel Company's prior waton approval 
farth in Section 2.7 of this Agreement. 
lo une Company's Trademarks upen providing Google with written notice 
cease such usage. Furthenmore, in ffs use glany Com 


license granted herein 
ieasonable period of fime 10 


License lo Company Trademarks. 


demarks. 
ns and conditions of Hie Agreement, 


mersol and a reasonable 
y Google Trademarks, Company agrees 


Subject to “Google's waen approval prior to each use of a Google 
Google grants to Company fi limited, 
those Gouglo Trademarks expressly 


ht herein. 


Notwithstanding 


revoke the license granted herein ib use Google's Tradenarks Upon 
porod ol meto cease such usage. 
to adhere to ihe Google Motile Branding 


not assit, instructor encourage any third party to. produce any consumer 
packaging OF materialis for the Device that identities or suggests that Googie is Ihe manufacturer ofthe Device. 
inthis regard, Company shall ensure that any Device packaging or user guide produced. by the Company 
identities Company as the manutaciurer of the Device and provides contact details in the applicable Territanss in 


d. 


Subject to Ihe terms and conditions of tis Agragment, Company grants 


usive and nensublicengable license during the Term to display those Company 
Trademarks expressly authorized lor use in Section 2.7 of this Agreement, solely for the purposes oxpressly set 


Motwübstanding anything 1o: the cont 


agrees to adhere to iio Company Mobile Branding Guidelines. 


B. Proprietary Rights. (a) Company 5 


right, tite and interest, including without limitation all rights in copyrights, 
how, in and tothe Google Applications and the Googie Tre 
foregoing except those expressly Qranted 


modifying, or otherwise distributing I 
acknowledges (hal, as 

without limitation all rights in copydgh 
Company Trademarks. Google has, 


Gontidental 
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belweon the paries, Company (ando: ie licensors) 


cknowledges that, as bolween ibe parties, 


by this Agreement, 


fer tha use ol Company 
ary, Company may revoke the 


trademarks, rado secrets, 
;demarks. Company has, and shall acquire, n0 rights 
Google shall not he resiticted. from selling, ficeasing: 


Trademarks not set 


theraof and à 
pany Trademarks, Google 


Googie fandior its licensors) retains all 


patents and Know- 
in the 


e Google Applications and/or the Google Trademarks to any third party. (b) Google 


is, trademarks. lade seorels, 50itints and Know-how, 


and shall acquire, no rights in the foregoing except thos 
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reiaing all righi tide-and 
ir end to the Devices 
© expressiy granted by his 


interest, including 
and the 
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Agreement. Except as set forth int 


RXECUTABLE 


his Agreement, Company shall not be restricted from selling, licensing, modilying, or 
otherwise distributing the Dovices and/or the Company Trademarks to any third party. 


9. Representations, Warranties and Disclaimer, 


9.1. Representations and Warranties. Each party represents and warrants, ta fhe other that it has full power 
and authority to enler into this Agraement, and that the execution and delivery af this Agreement, and the 


performance of its obligations hereunder, 
agreement to which such party or any of its affiliates are a party or victate any rights of any third 


will not constitute a breach or defauil of 


or otherwise violata any 


parties arising 


tharefrom. Company represents and warrants that it has and will maintain throughout the Term all righls, 
authorizations and licenses that are required with respect to the Devices, any materials provided by Company to 
be distributed by Google (including Company's Device builds but excluding any Google materials and software, 
that are incorporated in the Device builds) and any Company content or services, and that the Devices, 
materials provided by Company to Google, and the Company's content or services, and their usa, distribution, 
sale and license, do and shall continua to comply with all applicable foreign, federal, slate, and local laws, rules 
and regulations, Company represents and watrants that any materials provided by Company to he distributed 
by Google (including Company's Device builds but excluding any Google materials and soltware that are 


incorporated in the Device builds) will comply with all applica 


9.2. Disclaimer, BETWEEN THE PARTIES, OTHER THAN THE 
CONTAINED IN SECTION 9.1, 


ble open source licensing requirements. 


REPRESENTATIONS AND WARRANTIES 
THE GOOGLE APPLICATIONS AND THE ANDROID PLATFORM ARE 


PROVIDED "AS IS" AND WITHOUT WARRANTY OF ANY KIND AND GOOGLE EXPRESSLY DISCLAIMS 
ES, WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, INCLUDING 
WITHOUT LIMITATION WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE 
AND NONINFRINGEMENT. GOOGLE DOES NOT WARRANT THAT THE GOOGLE APPLICATIONS AND/OR 
ANY OTHER GOOGLE PRODUCTS OR SERVICES PROVIDED HEREUNDER WILL MEET ALL OF 


ANY AND ALL WARRANTI 


COMPANY'S REQUIREMENTS OR THAT PERFORMANCE OF SUCH SERVI 


CES WILL BE 


UNINTERRUPTED, VIRUS-FREE, SECURE OR ERROR-FREE. OTHER THAN THE REPRESENTATIONS 


AND WARRANTIES CO 
WARRANTY OF ANY KI 
RESPECT TO THE DE 
EXPRESS, IMPLIED, ST 


MERCHANTABILITY, 


ND AND COMPANY MAKES N 


ATUTORY OR OTHERWISE, 


NTAINED IN SECTION 9.1, THE DEVICES ARE PROVIDED "AS IS" 
O WARRANTY OF ANY KIND TO GOOGLE WITH 
VICES, AND EXPRESSLY DISCLAIMS ANY AND ALL WARRANTIES, WHETHER 
INCLUDING WITHOUT LIMITAT 
FITNESS FOR A PARTICULAR PURPOSE AND NONINFRINGEMENT. EXCEPT AS 


AND WITHOUT 


iON WARRANTIES GF 


OTHERWISE PROVIDED IN THIS AGREEMENT, COMPANY DOES NOT WARRANT THAT THE DEVICES 
WILL BE UNINTERRUPTED, VIRUS-FREE, SECURE OR ERROR-FREE. 


10. Limitation of Liability. 


10.1, Limitations. SUBJECT TO SECTION 10.2: {A} LIMITAT 


ION ON INDIRECT LIABILITY, NEITHER PARTY MAY 


BE HELD LIABLE TO THE OTHER PARTY UNDER THIS AGREEMENT FOR ANY DAMAGES OTHER THAN 
DIRECT DAMAGES, EVEN IF THE PARTY 1S AWARE OR SHOULD KNOW THAT SUCH DAMAGES ARE 
POSSIBLE AND EVEN IF DIRECT DAMAGES DO NOT SATISFY A REMEDY, (B) LIMITATION ON AMOUNT 
OF LIABILITY. NEITHER PARTY MAY BE HELD LIABLE UNDER THIS AGREEMENT FOR MORE THAN 
ONE HUNDRED THOUSAND U.S. DOLLARS ($100,000.00 USD). 


10.2, Exceptions to Limitations. These limitations of liability do not apply to: (a) breaches of confidentiality 
obligations, violations of Intellectual Property Rights (including without limilaHon a breach of the license to use 
Trademarks under Section 7), indemnification obligations; or (b) breaches by COMPANY of Sections 2.1-2.2 
{License Grant and Restrictions), Section 2.4(b)Gii} {opportunity to raview and accept Google terms of service), 
or Section 2.5 (Accurate Reproduction). 


10.3. Allocation of Risk. The parties agree that (a) the mutual agreements made in this Section 10 reflect a 
reasonable allocation of risk, and (b) thal each party would not enter into the Agreement without these limitations 


on liability. 
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11. Indemnification. 


11.1. By Google. Google will def 
Company based upon or oth 


end, or at its option settle, any i 


EXECUTABLE. 


hird party lawsuit or proceading brought against 


orwise arising out of. (a) any broach or claimed breach of the first santence of 


Section 9.1; (b) any claim that the Googte Applications or Google Trademarks infringe any Intellectual Property 
Right; or (c) any third party claim arising out of or resulting from End User's use of any Google Application. 


Notwithstanding the forag 
arising from: (i) modificat 
Google; and (ii) combinal 
products or any other materials. 
Company's continued distribution of o 


oing, in no event shall Google have any obligations or liability under this Section 11.1 
lons of the Google Applicalions or the Google Trademarks by any party olher than 
ion of the Google Applications or the Google Trade 
Gougle, in its sole and reasonable discretion, reserves the right to lerminate 
r access to the Google Applications or the Google Trademarks which are 


arks with any other software Or 


alleged or believed by Googte to infringe the rights of a third party. Googte shall have no obligations under this 
Soclion 11.1 regarding the Android platform or any third party products distributed through the Android Market. 


11.2. By Company. Company will 
Google based upon or otherw 


Company or its Affiliate 
representations, warranties, 


s in violation à 
or misrapresentations made by Company: 


detend, or al iis option settle, any third party lawsuit or proceeding brought against 
ise arising out of: (a) any breach or claimed breach of Section 9.1; (b) the improper 
or unauthorized replication, packaging, marketing, distribution, or installation of the Google Applications by 


i this Agreement, including without limil 
(c) any breac 


ation claims based on 
h or claimed breach of 


Sections 2.4(b)(i), Section 3.2 (Google Mail), or Section 3.3 (Actively Promote}; (d) any claim that any Device 
{or application installed thereon other than the Google Applications), or any Company Trademark infringes any 
intellectual Property Right; or (e) any third party claim arising oul of of resulting from End User's use of any 
Davice (or application installed thereon other than the Google Applications), including without limitation any 
actions or claims in product liability, tort, contract or equily. 


11.3. Conditions of Indemnification. The party seeking indemnificatio 
claim and cooperate with t 
authority over the defensa, 
THE INDEMNITIES ABOV 


THIRD PARTY'S INTELLECTUAL PROPERTY RIGHTS. 


+2. General. 


12.1, Notices. All notices must be in wiiting and addressed to 
Notice will be deemed given {a) when 


primary paint of contact. 
or mail; ar (by when verified by automate 


courier, avernight courier, 


or email. 


the defense with its own cou 
S AGREEMENT 


the attention of the other part 


n must promplly notily the other party of tha 
he other party in defending the claim. The indemnitying party has full control and 
bul Ihe other party may join in 
E ARE THE ONLY REMEDY UNDER THI 


rset at its own expense, 
FOR VIOLATION OF A 


y's Legal Department and 
verified by written receipt if sent by personal 
d receipt or electronic logs H sent by facsimile 


12.2. Force Majeure, Neither parly will be liable lor inadequate performance to Ihe extent caused by a condition (tor 
example, natural disaster, act of war or terrorism, riot, labor condition, governmental action, and Internet 
disturbance) that was beyond the party's reasonable control. 


12.3. Assignment, Neither part 
other party, except to an à 


y may assign or transfer any part of thi 
filiate but only if (a) ihe assignee agr 


s Agreement withoul the written consent of the 
ees in writing to be bound by the terms of this 


Agreement and (b) tho assigning party remains fiable for obligations under tho Agreement. Any other attempt to 


transfer or assign is void. 


12.4. Change of Control. Upor 
form of corporale transact 
other party within 30 days 
Agreement any timo betwee 
(a) of this Section 12.4. 


| a change of co 
ion), (a) the paty experiencin 

after the change of control, 
n the change of control and 30 days alter it rece 


ntrol (for example, through a stock purcha 
g tha change of control will p 
and (b) the other party may 


se or sale, merger, or other 
tovide written notice to the 
immediately terminate this 
ives the writlen notice in subsection 


12.5. No Waiver; Severablilly; No Agency; No Third-Party Beneficiarles, Failure to onforce any provision will not 


constitute a walver. If any pr 


ovision is found unenforceable, it and any related provisions will be interpreted to 


best accomplish the unenforceable provision's essential purpose. The parties are indopendont contractors, and 
this Agraement does not create an agency, partnership or joint venture. There are 


this Agreement. 
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EXECUTABLE 


12.6. Controlling Law. This Agreement, and all matters arising oul of or relating to this Agreoment, shail be governed 


by the laws of the State 
parties out of or relation 
negotiation, In the event of any controversy oF claim arising out of or relating to any p 


of New York. All disputes, controversies or difference which may arise between tho 
to or in connection with this Agreement should be setted amicably through friendly 
rovision of this Agreement 


or the breach thereof, except as set forth in the last sentence of this Section 12.6, such controversy Of claim 
shall be finally settled in accordance with the Rules of Arbitration of tho International Chamber of Commerce by 


threas (3) arbitrators appo 
arbitrator. The arbitratio 


and shall be conducted in 


inled in accordance with the said Rutes unless the parties agree on the name of a sole 
n shall ba held in Singapore, 
Notwithstanding anything abova, such arbitration proceadings shall in no way impair o 
party to seek injunctive relief without recourse to arbitration, ôr tà otherwise pursue im! 


the English language. 
f limit the right of either 
mediate relief neaded to 


prevent the breach of this Agreement. Notwithstanding the foregoing or anything to the contrary, any and all 


disputes, controversies or € 
Rights related to this Agree 
borough of New Yark City, 


New York, and Google and Company agr 
and agree thal venue is proper in, these courts in any such legat action or proceeding. 


laims relating to one parly's alleged or actual infringement of the Intellectual Property 
ment of the other party shall be instituted in a state of federal court in the Manhattan 
ee lo submit to the exclusive jurisdiction of, 


12.7. Entire Agreement; Amendments; Counterparts. This Agreement is the parties’ entire agreement relating to 
its subject and supersedes any prior or contemporaneous agreements on that subject. Any amendment must be 


in writing and expressly state thal it is amending this Agreement. The parlies may execute this Agreement in 


counterparts, including facsimile, POF, and other electronic copies, which taken together will constitute one 


instrument. 
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a: n d » & ud A pom 5 * UC eir pE active Date 
j " : y au 

IN ITNE 358 WH t D Q1 Ihe ares av "Gute this rs 1 emen 

wW E A n i inis have exe d Pear’ l b Arne d jl 3 ihotized 1t pihe Elie qwe HJ 


GOOGLE INC. 


COMPANY: Samsung Electronics Co., Lid. 


Page Moris P. 
Cadatidential 


(ftevd. 11710) 
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EXECUTABLE 
EXHIBIT A 
FORM OF 
DEVICE LAUNCH ADDENDUM # 


This Device Launch Addendum is entered under and subject to the Mobile Application Distribution Agreement effective 
{INSERT DATE] belween [INSERT COMPANY NAME] (Company) and Google Inc. (Google) (tha "MADA') 


Upon execution of this Addendum, [INSERT COMPANY NAME] Google agree to the Launch ihe Device as set forth below. 
No Launch may proceed until the both parties confirm Terminal Acceptance in writing. All Launches are subject to the terms 
and conditions of the MADA, 


Device Dovice Specifications Device image (optional) 
Initial lnitiod 'Target Device Target List of Google Restrictions on Google Google 
Territory{ies) | Telecom Launch Forecastfor | Terminal Applications Applications (o.g., No Trademark 
Operator(s) | Date Use Territory | Accoptance YouTube In China) {if any) 
Data 


Additional Terms (if any): 


COMPANY: .— . GOOGLE INC. 

By -—— —— By Be oe Sete Sh E EE eS 
Name meg e Name ` 

Tie — us rcp NOE Titio = . 
Da —— 0 77 CUTE Date 
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